
If any provision or provisioas of this Agrement shall be held to be invalid, illegal 

or Uneafwfaable, the validity, legality and enforceability of the remaining provision shall 

not in any way be impaired thereby. 

All partiea keto have had the opportunity to consult with legal counsel of their 

own choosing prior to exmting the immt agreemeat. 

E i Z U T E D  thie the 23rd day of Joauary, 2003. 

ANALYTICAL COMPUTER SERVICES. 

$& 
B Y  FrankTflio, . eot 



LETTER AGREEMENT 
’) 

~~ . .) 

. .... 

. .. j 

a Letter Agreement benveen COiMiLfI.NCATIONS SUJPLY 

CORPOWTIOK (“CSC”) and MICRO SYSTEM ENTERPRISES, INC. (-MSE”), 

WHEREAS, MSE will ffom time to time purchase goods andor services kom 

CSC for the Dallas Independent School District (“D1SD)-Technology Project (may be 

referred to as “the Project”); and 

WHEREAS, CSC may &om time to time sell to MSE certain goods andor 

provide certain consulting services for the bene& of MSE and others, including DISD as 

MSE may direct; and 

WHEREAS, CSC, subject to the terms herein andor any other agreement 

between CSC and MSE, will endeavor to deliver andor provide said goods andor 

senices as described in the purchase order to the DISD schools a d o r  DISD facilities 

designated on the purchase orders. 

NOW, THEREFORE IN CONSIDERATION of the mutual covenants and 

promises and other valuable consideration, the receipt of which is hereby acknowledged, 

the parties agree as follows: 

I. COVENANTS, PROMISES Ai’iDIQR 
REPRESENTATIONS OF MSE 

1. With respect to the Project, MSE agrees that it will ori-.r goods 

and the services related thereto and that it will deliver purchase 

orders on a periodic basis to CSC during the terms of this Letter 



2. 

2a. 

3. 

For invoices delivered by CSC to MSE, or MSE‘s designate, for 

goods and/or services provided to MSE andor any other persons or 

party designated by MSE in conjunction with the Project 

referenced above, MSE, or MSE’s designate, will pay CSC for said 

invoices within 30 days of the invoice date. All past due invoices 

will bear interest at the rate of 12% per year. A Past due invoice is 

dehed  as an invoice not paid within 45 days of the invoice date. 

In conjunction with any unpaid invoices f?om CSC to MSE, MSE 

shall use best efforts to collect from Schools and Libraries 

Division (the “SLD”), Universal Service AdministTation Company 

andor DISD which may be owing to MSE so that MSE may remit 

to CSC their share of the funds due hereunder. 

Contemporaneous with the execution of this Letter Agreement, 

MSE andor any other persons or entities designated by CSC viiU 

execute the Purchase Money Security Agreement (the “PMSA”) 

which is attached hereto as Exhibit A. 

It contemplated and acknowledged by the parties that sigmlicant 

funds will be received by MSE for its work efforts in connection 

with the Project and that they shall receive signiscant payments 

fiom DISD andor SLD for their benefit andor for the work andor 

benetit of various vendodsukontractors providing goods a d o r  

services on the Project including, but not limited to, CSC. 



3a. MSE hereby agrees to take all steps necessary to establish a 
separate segregated bank account, distinct and apart &om any 

operating or other account of MSE in which they have a legal or 

equitable interest or signatory authority and MSE further hereby 

agrees to deposit or cause to be deposited in such segregated 

separate account, d funds received by MSE fiom DISD, SLD or 

any other source representing any payments for work performed or 

goods provided by any subcontractor on the Project including, but 

not limited to CSC. MSE agrees that CSC shall have a security 

interest in such separate segregated account and tbat the same shall 

be covered by the terms and conditions of the PMSA described m 

paragraph 2a above to be executed by MSE. 

4. Further, MSE agrees to cause all vendors providing goods andor 

services to or for the benefit of MSE and/or on the Project 

iucludmg, but not limited to CSC, to be paid on a timely basis and 

mer agrees that MSE, as a signatory on the separate segregated 

bank account, has a fiduciary duty to all of the vendors on the 

Project. All payments received by MSE andor any parties , 

designated by MSE, from DISD, andor Universal Service 

Administration Company, andor SLD, for the bene& of the 

vendors on the Project shall be held in trust for said vendors. 

. .  



II. COVENANTS, PROMISES 

AND/OR REPRESENTATIONS OF CSC 

1. csc use commercidy reasonable best efforts to timely 

deliver the goods andor services requested in any and all purchase 

orders submitted to it by MSE, subject to the terms and conditions 

of this Letter Agreement and/or any other agreement between the 

parties. 

CSC shall have no obligation to W any purchase order in the 

event that MSE is in defkuh of this Letter Agreement andor any 

other agreement between the parties. 

tU. MISCELLANEOUS 

1 a. 

The terms and conditions stated herein supersede all prior agreements between the 

parties regarding the subject matter of this Letter Agreement. This Letter Agreement can 

only be mod5ed'in'writing duly signed by persons authorized on behalf of M E  and 

csc. 

This Letter Agreement shall.be binding upon CSC and MSE when accepted and 

signed and will be govemed.by the laws of the State of Texas. 

Any dispute concerning this Letter Agreement must be brought in a court of 

competent jurisdiction m Dallas, Dallas County, Texas, and the parties hereto consent to 

such jurisdiction and venue. 

If any provision or provisions of this Letter Agreement shall be held to be invalid, 

illegal or unenforceable, 'the validity, legality and enforceability of the re-g 

'.' provision shall not m myway be impaired thereby.' 

. .  . .  
. .  

. .  

. .  , .  

. .  . .  . ,  . .  
I 

. .  
. .  

. .  . .  . . ,  . .  
. .  

. .  . . .  



1 
Ifany provision or provisions of this Agreement Wl be held to be invalid, illegal 

or m d d l q  the validity, le@y and e d d i l i t y  of the ranOining provision shall 

not in any way be impaired thereby. 

All psrties baeta han had the opportunity to w d  with legal counsel of their 

own choosing prior to executing the instant ageemem. 

this the 3 r d  day of January, 2003. 

COh4MJNICATIONS SUPPLY C O ” o ~ ~ o N .  

. .  

. .  . . : , 

. .  
. .  

. .  
. . .  .. . .  

’... . . ’ 



LETTER AGFtEE,MENT 

This is a ‘Letter Agreement between XOVELL, WC. (SOVELL) and btICRO 

SYSTEM ENTERPRISES, NC. (may hereinafter be collectively referred to as ?&E); 

WHEREAS, .MSE will from time to time purchase goods andor services from 

NOVELL foi the Dallas Independent School District (D1SD)-Technology Project (may be 

referred to as “the Project”); and 

WHEREAS, NOVELL may from time to time sell to MSE certain goods andfor 

provide certain consulting services for. the benefit of MSE and others, including DISD as.MSE 

may direct; and 

WHEREAS, NOVELL, subject to the terms herein and!or any other agreement between 

NOVELL and MSE, will endeavor to deliver and/or provide said goods &dor services as 

described in the purchase order to the DISD schools and/or DISD facilities designated on the 

purchase orders. 

NOW, THEREFORE IN CONSIDERATION of the mutual covenants and promises 

and other valuable consideration, the receipt of which is hereby acknowledged, the parties 

agee as follows: 

I. 

COVENANTS, PROMISES AiD/OR 

REPRESENTATIONS OF MSE 



1. 

2. 

2a 

3. 

With respect to the Project, MSE agrees that it will order goods and the 

services related thereto and that it will deliver purchase orders on a 

periodic basis to NOVELL during the terms of this agreement. 

Within five ( 5 )  days of receipt of funds by MSE from Schools and 

Libraries Division, Universal Service Administration Company and/or 

DISD or any other source for invoices delivered by NOVELL to MSE 

for goods and/or services provided to MSE and/or any other persons or 

party designated by MSE in conjunction with the Project referenced 

above, MSE will pay NOVELL for said invoices. A11 past due invoices 

will bear interest at the rate of 12% per year. A Past due invoice is 

defined as an invoice not paid within 30 days after MSE receives f h d s  

from Schools and Libraries Division, Universal Service Administration 

Company and/or DISD. In conjunction with any unpaid invoices from 

NOVELL to MSE, MSE shall use best efforts to collect fimds from 

- 

Schools and Libraries Division, Universal Service Administration I 

~ 

Company and/or DISD which may be owing to MSE so that MSE may 

'remit to NOVELL their share ofthe funds due hereunder. 
. .  

<e &:, 

hich is attached 

, .  

It is contemplated and acknowledged by the parties that significant funds 

will be received by MSE for his'work efforts in connection with the 
i 
I 
i 

I 



3 a. 

SLD for his benefit andor for the work andor benefit of various 

vmdodsubcontractors providing goods andlor senices on the Project 
including, but not limited to, NOVELL. 

MSE hereby agrees to take all steps necessary to establish a separate 

segregated checking account, distinct and apart from any operating or 

other account of MSE in which he has a legal or equitable interest or 

signatory authority and he further hereby agrees to deposit or cause to be 

deposited in such segregated separate account, all f i ~ ~ ~ d s  received by him 

from DISD, SLD or any other source representing a payment(s) for work 

performed or goods provided by any subcontractor on the Project 

including, but not limited to NOVELL. MSE agrees that NOVELL shall 

have a security interest in such separate segregated account and that the 

same shall be covered by the terms and conditions of the security 

interest described in paragraph 2a above to be executed by MSE. 

Further, MSE .apes to cause all vendors providing goods and/or 

services to OT for the benefit of MSE and/or on the Project including, but 

not limited to NOVELL, to be paid on a timely basis and further agrees 

that W E ,  as a signatory on the separate segregated bank account, has a 

fiduciary duty to all of the vendors. 

4. 

II. 

! 

I 

! 
i 



. .., . ..,. 

1. 

1 a. 

COVENANTS, PROMISES 

AND/OR REPRESENTATIONS OF NOVELL 

NOVELL will use commercially reasonable best efforts to timely deliver 

the goods andor services requested in any and all purchase orders 

submitted to it by MSE, subject to the terms and conditions of this Letter 

Agreement andor any other agreement between the parties. 

NOVELL shall have no obligation to hlfill any purchase order in the 

event that MSE is in default of this Letter Agreement andor any other 

agreement between the parties. 

III. 

MISCELLANEOUS 

The terms and conditions stated herein supersede all prior Agreements between the 

parties regarding the subject matter of this Agreement. This Agreement can only be modified 

by written Agreement duly signed by persons authorized to sign Agreements on behalf of MSE 

and NOVELL. 

- )  

This Agreement shall be binding upon NOVELL when accepted and signed and will be 

governed by the laws of the State of Texas. 

Any dispute concerning this Agreement must be brought in a court of competent 

jurisdiction in Dallas, Dallas County, Texas, and the parties hereto consent to such jurisdiction 

and venue. 

If any provision or provisions of this Agreement shall be held to be invalid, illegal or 

unenforceable, the validity, legality and enforceability of the remaining provision shall not in 1 

any way be impaired thereby. i 



Any dispute a& this Agrement must be brought in a caurt of competent 

juriscliabn in Dallas, Dallas County, Texas, and the parties hereto alnsBnt to such 

jurisdiction and venue. 

If any provision or provisions ofthis Agreement shall be held to be invalid, illegal 

or unenfarceable, the validity, legality and enforceability of the remaining provision shall 

not in any way be impaired thereby. 

All parties hado have had tha oppoltunity to d with I@ cam1 of their 

o m  prior to exmtingtba instant agreenut 

ExEcuTEDthistlla urd day of larmary, 2003. 

NOVELL, INC. n 

. .  
. . .  . 

j 
! 
! 

i 
i 

' 1  '. j 



LETTER AGREEhIENT 

.'\ 
This is a Letter Agreement between AT'ZZION TECHh'OLOGES GROLP. 

(A\lZIO?.r) and LLIICRO SYSTEiLI EXTERPRISES, mC. (may . .  hereinafier b2 

collectively referred to as MSE); 

WHEREAS, MSE wivill from time to time purchase goods and!or senices from 

AWZION for the Dallas Independent School District (DISD)-Technology Projecr (may 

be referred to as "the Project"); and 

WHEREAS, AVIZION may from time to time sell to MISE certain goods and/or 

provide certain consulting'seriices for the benefit of MSE and others, including DISD as 

MSE may direct; and 

oreement WHEREAS, AVTZION, subject to the terms hereia andor any other a= 

between AVTZION and'MSE, will endeavor to deliver andor provide said goods and;'or 

services as described in-the purchase order to the DISD schools andor DISD facilities 

designated on the purchase orders. 

.) 

NOW, THEREFORE IN CONSSDER;\TION of the mutual covenants and 

promises and other valuable consideration, the receipt of which is hereby acknouiledged, 

the parties agree as follows: 

' . I. 

COVENANTS; PROMISES .LVD/OR 

REPRESENT-ATIONS OF MSE 

1. With respect to the Project, MSE agrees that it will order goodj 

and the services related thereto and that it will deliver purchase 



orders on a periodic basis to XVlZION during the terms of this 

agreement I 

Within five (5) days of receipt of hods by b1SE from Schools and 

Libraries Division, Chiversal Service Xdmnistratlon Company 

and/or DISD or any other source for mvoices delivered by 

A W O N  to MSE for goods andor services provlded to MSE 

and/or any other persons or party designated by MSE in 

conjunction with the Project referenced above, MSE will pay 

AVIZION for said invoices. AU past due invoices will bear 

interest at the rate of 12% per year. A Past due invoice is defined 

as an invoice not paid within 30 days after MSE receives finds 

from Schools and Libraries Division, UGversal Service 

Administration Company andor DISD. In conjunction with any 

unpaid invoices from AVIZION to MSE, MSE shall use best 

efforts to collect funds from Schools and Libraries Division, 

Universal Service Administration Company and/or DISD whch 

may be owing to MSE so that MSE may remit to AVJZION therr 

share of the funds due hereunder. 

2 

2a. Contemporaneous with the execution of the instant Letter 

Agreement, MSE andor any other persons or entities designated 

by AVIZION will execute the Purchase Money Secunv 

Agreement which is attached hereto as Exbibit - 
I 
I 



It is contemplated and acknowledged by the parties that sigmficanr 

finds wilI be received by MSE for his work efforts in connection 

mith the Project and that he shall receive si,@icant payments from 

DISD andor SLD for his benefit andor for the work andor benefit 

of various vendors/subcontractors providing goods andor services 

on the Project including, but not limited to, AVIZION 

MSE hereby agrees to take all steps necessary to estabhsh d 

separate segregated checking account, dismct and apart from any 

operating or other account of MSE in which he has a legal or  

equitable interest or signatory authority and he further hereby 

agrees to deposit or cause to be deposited in such segregated 

separate account, all funds received by him firom DISD, SLD or 

any other source representing a payment(s) for work performed or 

goods prowded by any subcontractor on the Project including, but 

not limited to AVIZION. MSE a p e s  that AVIZION shall have a 

security interest in such separate segregated account and that the 

same shall be covered by the terms and conditions of the security 

interest described in paragraph 2a above to be executed by MSE 

Further, MSE agrees to cause all vendors providing goods and/or 

services to or for the benefit of MSE andlor on the Pro~ect 

including, but not limited to AWION, to be paid on a timely 

basis and further agrees that MSE, as a signatory on the separate 

segregated bank account, has a fiduciaty duty to all of the vendors. 



1. 

1 a. 

11. 

COVENANTS, PROMISES 

AXD/OR IUIPRESENTATIONS OF AVIZION 

AVIZION wlll use commercially reasonable best efforts to timeiy 

deliver the goods and/or services requested in any and all purchase 

orders submitted to it by MSE, subject to the terms and conditions 

of this Letter Agreement and/or any other agreement between the 

parties. 

AVIZION shall have no obligation to W any purchase order in 

the event that MSE is in default of this Letter Agreement and/or 

any other agreement between the parties. 

m. 
MISCELLANEOUS 

The terms and conditions stated herein supersede all prior Agreements between 

the parties regarding the subject matter of this Agreement. This Agreement can only be 

modified by written Agreement duly signed by persons authorized to sign Agreements on 

behalf of MSE and AVIZION. 

This Ageement shall be binding upon AVIZION when accepted and signed and 

will be governed by the laws of the State of Texas. 

.. 

. .  
, .  

, .  
. . .  . .  

I 
I 
I 
i 
j 

1 

I 
I . .  

. .,... 
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.. . 



Any displte copcaning this Agreement must be brought in B court of competent 

COW to such juriidktbn in Dallas, Mla~ County, Texas and the parties 

jurisdiction aad veme. 

If any provision or provisiops ofthis Agreement shall be held to be invalid, illegal 

or unenforceable, the validity, legality and enforceability of the remainiog provision shall 

not in any way be impaired thaebg. 

All path hem0 have had the opportunity to consuit with le@ counsel of their 

own CROosing prior to executing the insrant agr&ment 

EXECUTED this the 3 r d  day of January, 2003. 

A W O N  TEcHNOLOGiEs GROUP. 

S 

I 
I 
! .  
i 

I ,  

,. 

, : .  
L. 
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LETTER AGREEMENT 

?his is a Lerter Ageement between HILL PROFESSlONAL SERVICES I'HTS) 

and MICRO SYSTEM EMXRPIIISES, LNC. (may hercinaiter be. col lcc~ively referred to 

RS MSE); 
- 

W"?3EAS. MSE will from time to time purchase goods and/or services tiom 

W S  For the Dallas Independent School District (Dl.SD)-Technoiog Projea (may be 

referred to as "the Project"); and 

WHEREAS. HPS may from time to rime sell to M.S% certain goods and/or 

provide certain consulting services for the bene!? of MISE and others, including DlSD as 

M E  may direct; and 

\"EREAS, H R S ,  subject r o  the terms herein and/or any other ayreemenr 

between I P S  and MSE, will endeavor to deliver and/or provide said qoods and/or 

services as described in the purchase' order to ihe D'1S.D schools and/or DISD facilities 

. .  

.- j 

designated on the purchasc orders 

NOW. THEREFORE IN CONSIDERATION of the mutual covenants and 

promises and other valuable consideration, the receipt of which is hereby acknowledged. 

the parties agree as follows: 

1. 

COVENANTS, PROMISES AND/OR 

REPRES 'ENTATIONS OF MSE 

'I . Wirh respect to rhe Project, MSE agrees that it will order goods 

and the services related, !.hereto and [hat i t  will deliver purchase i 

1 



2. 

. 

2a 

3 .  

orders on a periodic basis ro H P S  during the terms of this  

agreement. 

Within five (5)  days of receipt of funds by MSE from Schools and 

Libraries Division Universal Service Administration Company 

and/or DISD or any other source for invoices delivered by HPS io 

MSE for goods and/or sehices provided to MSE and/or any other 

persons or party designated by MSE in conjunction with the 

Project referenced above. MSE will pay HPS for said invoices. All 

'past due invoices will bear interest at rhe rate of 12% per year. A 

Past due invoice is dcfined. as il~l invoice not paid within 30 days 

after MSE receives f inds from. Schools and Libraries Division, 

Universal Service Administration Company andlor DISD. In 

conjunction with m y  unpaid invoices from HPS to MSE, MSE 

shall use best efforts to collect funds from Schools and 'Libraries 

Divisioi Universal' Senice Administration Company and/or DISD 

which may be owing to MSE'SO that MSE may remit to I-fPS their 

share of the funds due hereunder. 

Contemporaneous with the. execution of the insrant Letter 

Agrefmcnt. MSE and/or any other persons or entities designated 

by, ~ p s  will execute the Purchnse 'Money Security Agreement 

which i$.attached hereto as .Exhibit -* 

. . .  . 

. .  

I t  is contemplated and acknowledged by the parties that significant 

funds will be received by MSE for his work efforts in connection 

. .  
: 1 

. .  
. .  



3 R. 

4 

with the Project and that he shdl receive significant payments from 

DISD and/or SLD for his benefit andior for the work and/or benefir 

of various vendors/subcootr~ctors providing goods and/or xwices 

on the Project including. but not limited to. HPS. 

MSE hereby agrees to take all steps necessary to establish a 

separate segregated checking account. distinct and apart from any 

operaling or other wcoum of MSE in which he has a legs1 or 

equitable interest or signatory authorify and h i  further hereby 

agrees to deposit or cause'to be deposited in such segregated 

separate account, all hnds receivcd by him from DED, SLD or 

any other source representing a payrnent(s) for work performed or 

goods provided by any subcontractor on the Project including, but 

not limited to W S .  MSE agrees that HPS shdl have a security 

interest in such separate regregated account and that the same shall 

be cuvered by the terms and conditions of the security intcrcsr 

described in pardgraph l a  above to be cxecuted by MSE. 

Further. MSB a p e s  to cause ail vendors providing goods and/or. 

services to or fur the benefit of MSE and/or on rhc Project 

including. but not limited to HPS,  to be paid on P. timely basis and 

.hrther agrees that MSE, as a Signatory on the separate segregnted 

bank account, has a fiduciary duty to all of the vendors 

. .  j 

' I  

I 

i . .  . .  

." 1. 

. . k: 

. .  . .  
. .  
. . .  . . .  , . . . .  . 

. .  . .  . . . ,  

. .  . .  . .  . .  
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1.  

la 

AND/OR REPRESEN'PATTONS OF HPS 

I-LPS will use comnicrcially reasonable best effofls to timely 

deliver the goods and/or services requested in any and all purchase 

orders submitted to it by MSE, subject to the terms and conditions 

of this Lcner Agreement and/or any other agreement between the 

ponies. 

HPS shall have no obligation to fulfill any purchase order in the 

event that MSE is in default of this Letter Agreement andor any 

other agreement between the panics. 

m. 
IWSC B LLANEOUS 

, , 
The ierms and conditions stated herein supersede all prior Agreements between 

j 
the parties regarding the subject matter of this Agrement. This Agicemcnt csn only be I 

I 
modified by written Agreement duly signed by persons authorized to sign Agreements on 

behalf ofMSE and HPS. 

This Agreement shall be binding upon H P S  when accepted and signed and will be j 
I 
1 

. ,  
. 

' yoverned by the IRWP oPthe State of Texas. 

Any dispute concerning this Agreement 'must be brought in a court of competent 

jurisdiction in 'Dallas, Dallas County. Texas, and the parties hereto conient to such 

jurisdiction and venuc. 



.. , 
i 

Ifmy provision or provisions of this Agrement shall be held to be invalid, illegal 

or unenforceable, the validity, legality and enforceability of the remaining provlsion shall 

not in any way be impaired thereby. 

All parties hepet0 have had the opportunity to m d t  with legal wuns~i of their 

own choosing prior to executing the instant agreement. 

FXECXITED this the 23rd day of January, 2003. 

HILI, PROFESSIONAL SERVICES. , 



- 2- 

LETTER AGREEMENT 

This is a Letter Agreement between ZNTEREiETWORK EXPERTS (INX) and 

MICRO SYSTEM ENTERPRISES, MC. (may hereinafter be collectively referred to as- 

M W ,  

JWEREAS, MSE will from hme to time purchase goods andor services Gom 

INX far the Dallas Independent School District (D1SD)-Technology Project (may be 

referred to as “the Project”); and 

WHEXEAS, Mx may from time to time sell to MSE certain goods andor  

provide certain consulting services for the benefit of MSE and others, including DiSD as 

MSE may direct: and 

WHEREAS, INX, subject to the terms herein and/or any other agreement between 

MX and MSE, will endeavor to deliver andor provide said goods andior services as 

described in the purchase order to the DISD schools and/or DISD facilities designated on 

the purchase orders, 

_ .  

,I 

NOV, THEREFORE IN CONSIDERATION of the mutual covenants and 

promises and other valuable consideration, the receipt of which is hereby acknov, ledged, 

the parties agree as follows: 

I. 

COVENANTS, PROMISES AND/OR 

REPRESENTATIONS OF MSE 

1. With respect to the Project, MSE agrees rhat it will order goods 

and the services related thereto and that it will deliver purchase 

i . .  

. . .  



2.  

2a. 

orders on a periodic hasis to IESX ddng the ternis of :h;$ 
. .. .-. agreement. . =-. 

Within five ( 5 )  days'of receipt of funds by MSE from Schools and 

Libraries Division, Universal Service Adminisbation Company-. 

and'or DISD or any other source for invoices delivered by INX to 

MSE for goods and/or services provided to M E  and/or any other 

persons or pany designated by MSE in conjunction with the 

Project referenced above, MSE will pay INX for saidinvoices. All 

past due invoices will bear interest at the rate of 12% per year. A 

Past due invoice is defined as an &voice not paid within 30 days, 

after MSE receives funds from Schools and Libraries Division, 

Universal Service 'Adhistration Company andor DISD. In 

conjunction with any unpaid invoices tiom INX to MSE, MSE 

shall use best efforts to collect fUnds from Schools and Libraries 

Division, Universal Sekice Administration Company and/or DISD 

.. . . . . .. . . . ~ ~ ~ . .  .. .. .. - .. .. . . 

.. . 
. .  

which may be owing to MSE so that MSE may remit to INX their 

share of the funds due hereunder. 

Contempoxaneous with the execution of the instant Letter 

Agreement, h4SE and/or any other persons or entities designated I 
I 

by 'INX will execute the Purchase Money Security Agreement 

which is attached hereto as Exhibit _. 
'It is contemplated and acknowledged by the parties that significant 

i 
funds Will be received'by MSE for its work efforts in connection . I 



-‘i I 

~. 

., i 

. .. .. . 

i 

3a. 

4. 

With  the Project and that MSE shall receiie significant payments 

from DISD and/or SLlY for his benefit and/or for the w o r i  &/or 

benefit of various wndors/subconhactom providing goods andor 

services on the Project including, bur not limited to, Mx. 

MSE hereby agrees to take all steps necessary to establish a 

<.( 

separate segregated checking account, distinct and apart from any 

operating or other account of MSE in which MSE has a legal or 

equitable interest or signatory authoriv and MSE further hereby 

agrees to deposit or Cause to be deposited in such segrepted 

separate account, all funds received by MSE &om DISD, SLD or 

any other source representing a payment(s) for work performed or 

goods pruvided by any subcontractor on the Project including, but 

not Iimited to nVX. MSE agrees that M shall have a security 

interest in such separate segregated account and that the same shall 

be covered by the terms and conditions of the security interest 

described in paragraph 2a above to be executed by MSE. 

Further, MSE agrees to cause all vendors providing goods and/or 

services to or for the benefit of MSE andor on the Project 

including, but not limited to INX, to be paid on a timely basis and 

further agrees that MSE, as a signatory on the separate segregated 

bank account, has a fiduciary duty to all of the vendors. 

. .  

.?. 
. .  . .  . .  

. .  . .  
. . . . . ,  . . ,  . . . .  



II, 
.. - _  COYENANTS, PROMISES - -r 

1. 

1 a. 

p 
INX will use commercially reasonable best efforts to timely. 

deliver the goods andor services requested in any and all purchase 

orders submitted to it by M E ,  subject to the teems and conditions 

of this Letter Agreement and/or any other agreement between the 

parties. 

INX shall have no obligation to fulfill any puchase order in the 

event that MSE is in default of this Letter Agreement and/or any 

other agreement between the parties. 

. .  m. 
MISCEJLANEOUS 

The terms and conditions stated herein supersede all prior Agreements between . 
the parties regarding the subject matter of this Agreement. This Agreement can only be 

modified by written Agreement duly signed by persong authorized to sign Agresments on 

behalf of MSE and INX. 

This Agreement shall be binding upon INX when accepted and signed and will be 

governed by the laws of the State of Texas. 

Any dispute concsming this Agreement must be brought in a court a€ comptent 

jurisdiction in Dallas, Dallas County, Texas, and the parties hereto consent to such 

jurisdiction and venue. 
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